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societe a responsabilite limitee 
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R.C.S. LUXEMBOURG : B 196360 


ASSEMBLEE GENERALE EXTRAORDINAIRE 

Me GRETHEN 

du 23 DECEMBRE 2016 

No 12.484 


In the year two thousand and sixteen, on the twenty-third of December. 

Before Us, Maitre Leonie GRETHEN, notary residing in Luxembourg, Grand 
Duchy of Luxembourg. 

THERE APPEARED: 

FUNDEXI IV-B FPCI, a professional investment fund (fonds professionnel de 
capital investissement ) established and existing under French law and having its 
registered office at 1, boulevard Haussmann, 75009 Paris, France, represented by 
its management company, BNP Paris Capital Partners, a simplified join stock 
company ( societe par actions simplifiee) established and existing under French 
law, having its registered office at 1, boulevard Haussmann, 75009 Paris, France 
and registered with the Paris Trade and Companies Register under number 348 
541 145, 

here represented by Mrs Rachida El Farhane, employee, with professional address 
at 10, Avenue Guillaume, L-1650 Luxembourg, Grand Duchy of Luxembourg, by 
virtue of a proxy. The said proxy, signed ne varietur by the proxy holder of the 
appearing person and the undersigned notary, shall remain attached to the present 
deed to be filed with the registration authorities. 

Such appearing person, represented as stated here above, has requested the 
undersigned notary to state that: 

The appearing person is the sole shareholder of the private limited liability 
company established and existing in the Grand Duchy of Luxembourg under the 
name “ProDexi Investments II S.a r.l.” (hereinafter, the Company), with 
registered office at 44, avenue J.F. Kennedy, L-1855 Luxembourg, registered with 
the Luxembourg Trade and Companies Register under number B 196360, 
established pursuant to a deed of Maitre Jean Seckler, notary residing in 
Junglinster, dated April 13, 2015, published in the Memorial C, Recueil des 
Societes et Associations under number 1553, dated June 19, 2015 and whose 
articles of association have not been amended since then. 
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RESOLUTIONS 


I. The sole shareholder resolves to create two (2) new classes of shares vested 
with the rights and obligations to be set forth in the Company’s bylaws (the 
Classes of Shares) by conversion of: 

i. six thousand two hundred fifty (6.250) existing ordinary shares, all having a 
nominal value of one Euro (EUR 1,00), into six thousand two hundred fifty 
(6.250) new class A shares (the Class A Shares); and 

ii. six thousand two hundred fifty (6.250) existing ordinary shares, all having a 
nominal value of one Euro (EUR 1,00), into six thousand two hundred fifty 
(6.250) new class B shares (the Class B Shares). 

II. The sole shareholder resolves to increase the Company’s share capital by an 
amount of two Euro (EUR 2.) to bring it from its current amount of twelve 
thousand five hundred Euro (EUR 12,500.-) to twelve thousand five hundred 
and two Euro (EUR 12,502.) by the creation and issuance of one (1) class A 
share and one (1) class B share, both with a nominal value of one Euro (EUR 
1,00) each, vested with the same rights and obligations as, respectively the 
existing class A shares and the existing class B shares (the New Shares). 

III. The sole shareholder resolves to subscribe for the New Shares and to fully 
pay them up in the amount of two Euro (EUR 2.-), and to pay a share premium 
in the amount of one million two hundred one thousand five hundred ninety-six 
Euro and forty-eight cents (EUR 1,201,596,48), by payment in the aggregate 
amount of one million two hundred one thousand five hundred ninety-eight 
Euro and forty-eight cents (EUR 1,201,598,48), consisting in the offset with a 
receivable in the same amount held by the sole shareholder towards the 
Company, which receivable is incontestable, payable and due, as described 
below: 


Subscriber 

Classes 

of 

Shares 

Number 
of New 
Shares 

Value of 
New 
Shares 
(EUR) 

Share Premium amount 
(EUR) 

The sole 
shareholder 

Class A 
Shares 

1 

1.00 

735,987.66 (the Share 
Premium A) 

The sole 
shareholder 

Class B 
Shares 

1 

1.00 

465,608.82 (the Share 
Premium B) 

TOTAL 

N/A 

2 

2.00 

1 , 201 , 596.48 

Proof of the existence and value of ti 

be receivable to be converted has been 


given to the undersigned notary by: 

i. a balance sheet dated as of November 30, 2016 of the Company, certified 
“true and correct” by its representative; 

ii. a valuation report from the Company’s managers, annexed hereto. 

IV. The sole shareholder resolves to proceed with the linking of the share 
premium to the Classes of Shares, as follows: 
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i. the Share Premium A shall be linked to the six thousand two hundred fifty- 
one (6,251) Class A Shares; and 

ii. the Share Premium B shall be linked to the six thousand two hundred fifty- 
one (6,251) Class B Shares. 

V. The sole shareholder resolves to amend the third paragraph of article 4 of the 
Company’s articles of association, which shall henceforth read as follows: 

“The registered office may be transferred to any other place in the Grand- 
Duchy of Luxembourg by means of resolut ions taken by the sole Manager or 
the board of Managers (as defined below) or resolution taken by the general 
meeting of the shareholders, as required by the Companies’ Act of August 10, 
1915, as amended. ” 

VI. The sole shareholder resolves to restate article 6 of the Company’s articles 
of association, which shall henceforth read as follows: 

“Art. 6. The corporate capital is set at twelve thousand five hundred two Euro 
(EUR 12,502.00) represented by six thousand two hundred fifty-one (6,251) 
class A shares (the Class A Shares) and six thousand two hundred fifty-one 
(6,251) class B shares (the Class B Shares) of one Euro (EUR .,00) each. 

The above listed classes of shares are together referred to as the Shares 
Classes and individually as a Shares Class. 

Each Shares Class shall relate to a relevant portfolio of assets or receivables 
constituting an investment (an Investment), and the allocation of each 
Investment to a Shares Class shall be made by an ordinary decision of the sole 
shareholder or the shareholders, in accordance with the Companies ’ Act of 
August 10, 1915, as amended. 

Any and all distribution, dividend, interest, payment of principal, redemption 
of capital or any other receipt from an Investment shall accrue exclusively to 
the relevant Shares Class, after deduction of the pro-rata allocation of the 
Company ’s general expenses to such Shares Class and the expenses incurred 
in connection with the Investment, and no holder of any share other than the 
relevant shares shall be entitled to the proceeds of any such distribution, 
dividend, interest, payment of principal, redemption of capital or other receipt, 
whether or not declared or paid. 

In addition to the share capital, the Company shall have: 

• one or more share premium account (s) (each, a Share Premium 
Account), one for each Shares Class, into which any premium paid on any 
share is transferred and the balance on which each corresponding holder(s) 
has exclusive entitlement to; and 

• one or more capital contribution account(s) (each, a Capital 
Contribution Account), one for each Shares Class, into which any capital 
contributed by a shareholder in direct or indirect relation to an Investment 
may be transferred and the balance on which each corresponding holder(s) 
has exclusive entitlement to. 

The Share Premium Account(s) and the Capital Contribution Account(s) are at 
the free disposal of the shareholder (s), who shall freely decide on any 
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movements relating thereto, either debit or credit, through ordinary resolutions 
taken in compliance with the Companies’ Act of August 10, 1915, as amended. 

When and as long as all the shares are held by one person, the articles 200-1 
and 200-2 among others of the amended law concerning trade companies are 
applicable, i.e. any decision of the single shareholder as well as any contract 
between the latter and the company must be recorded in writing and the 
provisions regarding the general shareholders' meeting are not applicable. 

The company may acquire its own shares provided that they be cancelled and 
the capital reduced proportionally. ” 

VII. The sole shareholder resolves to restate article 14 of the Company’s 
articles of association, which shall henceforth read as follows: 

“Art. 14. The collective resolutions are validly taken only if they are adopted 
by shareholders representing more than half of the corporate capital. 
Nevertheless, decisions amending the articles of association can be taken only 
by the shareholders representing three quarter of the corporate capital. 

Interim dividends may be distributed under the following conditions: 

- interim accounts are drafted on a quarterly or semi-annual basis, 

- these accounts must show a sufficient profit including profits carried forward, 

- the decision to pay interim dividends is taken by an extraordinary general 
meeting of the shareholders. 

The payment is made once the Company has obtained the assurance that the 
rights of the creditors of the Company are not threatened and once five percent 
(5%) of the net profit of the current year has been allocated to the statutory 
reserve. ” 

VIII. The sole shareholder resolves to acknowledge the report of the managers 
of the Company dated December 21, 2016, which includes the tenns and 
conditions of the Issuance (as such tenn is defined below). 

IX. The sole shareholder resolves to acknowledge that (i) the CBs A (as such 
term is defined below) are convertible into class A shares of the Company, (ii) 
the CBs B (as such tenn is defined below) are convertible into class B shares of 
the Company and that (iii) on the conversion of the CBs (as such term is 
defined below), such class A shares and class B shares shall be issued in 
accordance with the terms and conditions of the CBs, entitling their respective 
holders to the same rights as the existing holders of respectively, the currently 
issued and outstanding class A and class B shares, save as otherwise provided 
in the terms and conditions of the CBs. 

X. The sole shareholder resolves to approve the terms and conditions of the CBs 
as set forth in the report issued by the board of managers and to approve the 
issuance by the Company of (i) up to eight million five hundred thousand 
(8.500.000) class B convertible bonds (the CBs B) and (ii) up to thirteen 
million six hundred thousand (13.600.000) class A convertible bonds, all with 
a nominal value of EUR 1,00 each (the CBs A, and together with the CBs B, 
the CBs), for an aggregate maximum amount of up to twenty-two million on 
hundred thousand Euro (EUR 22.100.000,00) (the Issuance). 
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XI. The sole shareholder resolves to authorize and empower the board of 
managers to (i) implement the Issuance in accordance with and subject to the 
terms and conditions of the CBs, and to (ii) determine the date of the issuance 
of the CBs and their tenns and conditions, as set forth in the board of 
managers’ report. 

COSTS 

The expenses, costs, fees and charges of any kind whatsoever which shall have to 
be borne by the Company as a result of the above resolutions are estimated at 
thirty thousand one hundred Euro (EUR 3,100.-). 

DECLARATION 

The undersigned notary, who understands and speaks English, states herewith that 
on request of the proxy holder of the appearing person, the present deed is worded 
in English, followed by a French version. On request of the appearing person and 
in case of divergences between the English and the French text, the English 
version shall be prevailing. 

WHEREOF, the present deed was drawn up in Luxembourg, on the date first 
written above. 

The document having been read to the proxy holder of the appearing person, who 
is known to the notary by [her/his] full name, civil status and residence, [she/he] 
signed together with Us, the notary, the present deed. 

SUIT LA TRADUCTION FRANC AISE DU TEXTE QUI PRECEDE : 

L’an deux mille seize, le vingt-troisieme jour du mois de decembre. 

Par-devant Nous, Maitre Leonie Grethen, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg. 

A COMPARU : 

FUNDEXI IV-B FPCI, un fonds professionnel de capital investissement etabli et 
existant selon le droit fran 9 ais, et ayant son siege social au 1, boulevard 
Haussmann, 75009 Paris, France, representee par sa societe de gestion BNP Paris 
Capital Partners, une societe par actions simplifiee etablie et existante selon les 
lois fran 9 aises, ayant son siege social au 1, boulevard Haussmann, 75009 Paris, 
France et immatriculee aupres du Registre de Commerce et des Societes de Paris 
sous le numero 348 541 145, 

ici represente par Madame Rachida El Farhane, salariee, ayant son adresse 
professionnelle au 10, avenue Guillaume, L-1650 Luxembourg, Grand-Duche de 
Luxembourg, en vertu d’une procuration. Laquelle procuration, apres avoir ete 
signee ne varietur par le mandataire du comparant et le notaire instrumentaire, 
demeurera annexee aux presentes pour etre enregistree avec elles. 

Le comparant, represente par son mandataire, a requis le notaire instrumentaire 
d’acter que : 

Le comparant est Tassocie unique de la societe a responsabilite limitee etablie 
dans le Grand-Duche de Luxembourg sous la denomination « ProDexi 
Investments II S.a r.l. » (ci-apres, la Societe), ayant son siege social au 44, 
avenue J.F. Kennedy, L-1855 Luxembourg, immatriculee aupres du Registre de 
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Commerce et des Societes de Luxembourg, sous le numero B 196360, constitute 
par acte de Maitre Jean Seckler, notaire de residence a Junglister, en date du 13 
avril 2015, publie au Memorial C, Recueil des Societes et Associations numero 
1553, en date du 19 juin 2015, et dont les statuts n’ont pas etes modifies depuis 
lors. 

RESOLUTIONS 

I. L’associe unique decide de creer deux (2) nouvelles categories de parts 
sociales jouissant des droits et obligations qui seront detunes dans les statuts 
(les Categories de Parts) par conversion de : 

i. six mille deux cent cinquante (6.250) parts sociales ordinaires, toutes d’une 
valeur nominale d’un Euro (EUR 1,00) chacune, detenues par l’associe 
unique, en six mille deux cent cinquante (6.250) parts sociales de categorie 
A (les Parts Sociales A) ; et 

ii. six mille deux cent cinquante (6.250) parts sociales ordinaires, toutes d’une 
valeur nominale d’un Euro (EUR 1,00) chacune, detenues par l’associe 
unique, en six mille deux cent cinquante (6.250) parts sociales de categorie 
B (les Parts Sociales B). 

ILL’ associe unique decide d’augmenter le capital social de la Societe a hauteur 
de deux Euros (EUR 2,00) afin de le porter de son montant actuel de douze 
mille cinq cents Euros (EUR 12.500,00) a douze mille cinq cent deux Euros 
(EUR 12.502,00) par la creation et l’emission d’une (1) part sociale de 
categorie A et d’une (1) part sociale de categorie B, toutes deux d’une valeur 
nominale d’un Euros (EUR 1,00) chacune, jouissant des memes droits et 
obligations que, respectivement les parts sociales de categorie A et les parts 
sociales de categorie B existantes (les Nouvelles Parts). 

III. L’ associe unique decide de souscrire aux Nouvelles Parts et de les liberer 
integralement pour un montant de deux Euros (EUR 2,00), et de payer une 
prime d’emission d’un montant de un million deux cent un mille cinq cent 
quatre-vingt-seize Euros et quarante-huit centimes (EUR 1.201.596,48), par 
paiement d’un montant total de un million deux cent un mille cinq cent quatre- 
vingt-dix-huit Euro et quarante-huit centimes (EUR 1.201.598,48) consistant 
en la compensation avec une creance d’un lneme montant detenue par l’associe 
unique sur la Societe, laquelle creance est certaine, liquide et exigible, tel que 
detaille ci-dessous : 


Souscripteur 

Categorie 
de Parts 

Nombre de 
Nouvelles 
Parts 

Valeur des 
Nouvelles 
Parts (EUR) 

Montant de 
prime 
d’emission 
(EUR) 

L’associe 

unique 

Parts 

Sociales A 

1 

1,00 

735.987,66 

(la Prime 
d’Emission 

A) 

L’associe 

unique 

Parts 

Sociales B 

1 

1,00 

465.608,82 

(la Prime 
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d’Emission B) 

TOTAL 

N/A 

2 

2,00 

1.201.596,48 

La preuve de P existence et d 

le la creance a convertir a ete donnee au notaire 


instrumentaire par : 

i. un bilan interimaire en date du 30 novembre 2016 de la Societe, certifie 
« sincere et veritable » par ses representants ; 

ii. un rapport de valorisation des gerants de la Societe, annexe aux presentes. 

IV, L’associe unique decide de proceder lier la prime d’emission aux 
Categories de Parts, comine suit : 

i. la Prime d’Emission A sera rattachee aux six mille deux cent cinquante-et- 
une (6.251) Parts Sociales A ; et 

ii. la Prime d’Emission B sera rattachee aux six mille deux cent cinquante-et- 
une (6.251) Parts Sociales B. 

V, L’associe unique decide de modifier le troisieme paragraphe de Particle 4 des 
statuts de la Societe afin de lui donner la teneur suivante : 

« Le siege social pent etre transfere en tout autre endroit du Grand-Duche de 
Luxembourg par decision du Gerant (tel que defini ci-apres) on du conseil de 
gerance, on encore par decisions prises par assemblee generate des associes, 
suivant les dispositions en vigueur de la loi du 10 aout 1915 sur les societes 
commerciales. » 

VI, L’associe unique decide de refondre Particle 6 des statuts de la Societe 
afin de lui donner la teneur suivante : 

« Art. 6. Le capital social est fixe a douze mille cinq cent deux Euro (EUR 
12.502,00) represente par six mille deux cent cinquante-et-une (6.251) parts 
sociales de categorie A (les Parts Sociales A) et six mille deux cent cinquante- 
et-une (6.251) parts sociales de categorie B (les Parts Sociales B) d’un Euro 
(EUR 1,00) chacune. 

Les categories de parts sociales listees ci-dessus sont ci-apres denommees 
ensemble Categories de Parts Sociales, et individuellement une Categorie de 
Parts Sociales. 

Chaque part sociale est reliee a un portefeuille d’actifs on de creances 
specifique constituant un investissement (un Investissement), et l ’allocation de 
chaque Investissement a une Categorie de Parts Sociales est realisee par une 
decision ordinaire des associes prise conformement aux dispositions en 
vigueur de la loi du 10 aout 1915 sur les societes commerciales. 

Toute distribution, dividende, interet, paiement en principal, rachat de capital 
ou autre recette d’un Investissement, est realise exclusivement au profit de la 
Categorie de Parts Sociales concernee, apres deduction de V attribution au 
prorata des depenses generates de la Societe a telle Categorie de Parts 
Sociales et des depenses encourues en rapport avec l ’Investissement, et aucun 
detenteur de parts sociales autre que les parts sociales concernees n ’a droit 
aux produits d’une telle distribution, dividende, interet, paiement en principal, 
rachat de capital ou autre recette, qu ’ils soient ou non declares ou paves. 
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En plus du capital social, la Societe a : 

• Un ou plusieurs compte(s) de prime d'emission (chacun, un Compte de 
Prime dEmission), un pour chaque Categorie de Parts Sociales, sur 
lesquels toute prime d'emission payee pour toute part est transferee, et 
dont chaque detenteur a un droit exclusif ; et 

• Un ou plusieurs compte(s) d’apport en capitaux propres non remunere par 
des titres (chacun, un Compte d’Apport), un pour chaque Categorie de 
Parts Sociales, sur lesquels tout apport en capitaux propres non remunere 
par des titres effectues par un Associe en lien direct ou indirect avec un 
Investissement est credite, et dont chaque detenteur a un droit exclusif. 

Les Compte(s) de Prime d'Emission et les Compte(s) d Apport sont a la libre 
disposition de(s) (l)associe(s), qui decide(nt) de tout mouvement y relatif, 
debit ou credit, par resolution ordinaire prise conformement aux dispositions 
en vigueur de la loi du 10 aout 1915 sur les societes commerciales. 

Lorsque, et aussi longtemps qu'un associe reunit toutes les parts sociales entre 
ses seules mains, les articles 200-1 et 200-2, entre autres, de la loi modifiee sur 
les societes commerciales, sont d' application, c'est-a-dire chaque decision de 
I'associe unique ainsi que chaque contrat entre celui-ci et la societe doivent 
etre etablis par ecrit et les clauses concernant les assemblies generates des 
associes ne sont pas applicables. 

La societe peut acquerir ses propres parts a condition qu'elles soient annulees 
et le capital reduit proportionnellement. » 

VII. L’associe unique decide de refondre l’article 14 des statuts de la Societe 
afin de lui donner la teneur suivante : 

« Art. 14. Les decisions collectives ne sont valablement prises pour autant 
qu 'elles sont adoptees par les associes representant plus de la moitie du capital 
social. Toutefois, les decisions ayant pour objet une modification des statuts ne 
pourront qu ’etre prises par les associes representant les trois quarts du capital 
social. 

Des dividendes interimaires peuvent etre distribues dans les conditions 
suivantes : 

- des comptes interimaires sont etablis sur une base trimestrielle ou 
semestrielle, 

- ces comptes doivent montrer un profit suffisant, benefices reportes inclus, 

- la decision de payer des dividendes interimaires est prise par une assemblee 
generale extraordinaire des associes. 

Le paiement sera realise une fois que la Societe aura obtenu confirmation que 
les droits des creanciers ne seront pas menaces et une fois que cinq pourcent 
(5%) des benefices nets de I’annee en cours auront etc alloues a la reserve 
legale. » 

VIII. L’associe unique prend connaissance du rapport du conseil de gerance de 
la Societe date du 21 decembre 2016, qui inclut les conditions generales de 
1’ Emission (tel que ce tenne est defini ci-apres). 
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IX. L’associe unique reconnait que (i) les OCs A (telles que definies ci-apres) 
sont convertibles en parts sociales de categorie A de la Societe, (i) les OCs B 
(telles que definies ci-apres) sont convertibles en parts sociales de categorie B 
de la Societe et que (iii) lors de la conversion des OCs (telles que definies ci- 
apres), de telles parts sociales de categorie A et parts sociales de categorie B 
seront emises conformement aux conditions generales des OCs, conferant a 
leurs detenteurs respectifs les memes droits que les detenteurs, respectivement 
des parts sociales de categorie A et parts sociales de categorie B de la Societe 
actuellement emises et en circulation, a moins qu’il n’en soit prevu autrement 
dans les conditions generales des OCs. 

X. L’associe unique decide d’approuver les conditions generales des OCs, telles 
que definies dans le rapport emis par le conseil d’ administration et d’ autoriser 
l’emission par la Societe (i) d’un montant maximum de huit millions cinq cent 
mille (8.500.000) obligations convertibles de categorie B (les OCs B) et (ii) 
d’un montant maximum de treize millions six cent mille (13.600.000) 
obligations convertibles de categorie A (les OCs A et ensemble avec les OCs 
B, les OCs), toutes d’une valeur nominale d’un Euro (EUR 1,00) chacune, 
pour un montant total maximum de vingt-deux millions cent mille Euro (EUR 
22.100.000,00) (l’Emission). 

XI. L’associe unique decide d’autoriser et d’habiliter le conseil de gerance a 
(i) mettre en oeuvre l’Emission conformement aux conditions generales des 
OCs, et (ii) determiner la date de remission des OCs et leurs conditions 
generales, telles que definies dans le rapport emis par le conseil de gerance. 

FRAIS 

Les firais, depenses, remunerations et charges sous quelque forme que ce soit, 
incombant a la Societe et mis a sa charge a raison des presentes, sont evalues a la 
somme de trois mille cent Euro (EUR 3.100,-). 

DECLARATION 

Le notaire soussigne qui comprend et parle 1’ anglais, constate par les presentes 
qu’a la requete du mandataire de la personne comparante, le present acte est 
redige en anglais suivi d’une version fran 9 aise. A la requete de la personne 
comparante et en cas de divergences entre le texte anglais et le texte fran 9 ais, la 
version anglaise fera foi. 

DONT PROCES-VERBAL, fait et passe a Luxembourg, les jour, mois et an 
qu’en tete des presentes. 

Lecture faite et interpretation donnee au mandataire de la personne comparante, 
connu du notaire par son nom et prenom, etat et demeure, il a signe avec Nous 
notaire, le present acte. 

(signe) El Farhane, GRETHEN 

Enregistre a Luxembourg Actes Civils 1, le 27 decembre 2016 
Relation: 1 LAC/20 16/4 1661 
Re 9 u soixante-quinze euros 
(75,00 €) 

Le Receveur (s) Paul MOLLING 
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Pour expedition conforme delivree sur demande a la societe prenommee. 
Luxembourg, le 6 janvier 2017 
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